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• THIS AGREEMENT, dated as oJ Octobe¥E¥^TE COMMir9-75;o|W|V1l§yOJand.
between ACF INDUSTRIES,'INCORPORATED, a New Jersey corporation
(hereinafter called the "Manufacturer"), and Louisville and
Nashville Railroad Co. , a Kentucky. corporation
(hereinafter called the "Vendee").

. W I T N E _S J3 E T H: . '

The.Manufacturer and the Vendee have heretofore entered into
the Purchase Agreement (hereinafter called the "Purchase Agreement")
referred to in Section 1 of Schedule A hereto attached (hereinafter
called "Schedule A") whereunder the Manufacturer has agreed to con-
struct and deliver to the Vendee at the delivery point specified
in Section 2 of Schedule A and the Vendee has agreed to accept and
pay. for the Railroad equipment (hereinafter called the "Cars").
described in Section 3 of Schedule A; and ,.

i
!

Inasmuch as the Vendee has not as yet. consummated financing''
arrangements, for the acquisition of the Cars, it is not in a
position to accept delivery of and-pay for the Cars under the terms
of the Purchase Agreement at this time. The Vendee 'represents*
'that such financing- arrangements will be consummated on or bef5re
/lQi~4£̂ yJlt-*̂  S" ,1975'. The Vendee (in order that it may use
the Cars pending completion of the-above financing arrangements)
has requested the Manufactuere to give the Vendee temporary custody
and possession of the tsars on their completion, solely as a bailee
of the Cars, and the Manufactuere is willing to do so upon the
terms and conditions hereinafter stated.

NOW, THEREFORE, in consideration of the premises and of the
promises of the parties herein contained, the parties agree'as '
follows:

1. The Manufacturer agrees to deliver the Cars to the Vendee
and the Vendee agrees to accept the Cars from the Manufacturer at
the delivery point above referred to. The rights of the Vendee
hereunder in respect of each Car shall commence on the date o.f
acceptance, of such Car and .end on the earlier of jQ-G-ê û jfcĉ  ̂, 19"7Jf
or the date of payment of the purchase price of such Car under the
above financing arrangements. When the purchase price of all the
Cars has been paid this Agreement shall automatically be terminated
without further action by or notice to any party concerned. On
delivery of each Car to the Vendee the Vendee will assume the
responsibility and risk of loss with respect to such Car.

.2. After the Vendee's representative finds that each Car
upon completion has been built in accordance with the requirements
of the Purchase Agreement, he will execute and deliver to the
Manufacturer a certificate of inspection certifying to that effect.
Upon delivery of each Car to .the delivery point, the.Vendee's repre-
sentative will' execute a certificate of acceptance acknowledging



the receipt of delivery of each Car under this Agreement. Title
to the Cars shall remain in the Manufactuere and .the Vendee's right
and interest therein is.and shall be solely that of possession,
custody, and use as bailee under this Agreement. Transfer of title
shall be effected only at the time of^delivery of the bills of .
sale. The Vendee, without expense to the Manufacturer, will
promptly cause this Agreement to be filed with the Interstate
Commerce. Commission for recordation under Section 20c of the •
Interstate Commerce Act. In addition, the Vendee shall do such.'
other acts as may be required, by law, or reasonably requested
by the Manufactuere, for the protection of the Manufacturer's
title to and interest in the Cars.

3. The Vendee agrees that it will permit no liens of any.--,,
kind to attach to the Cars; and that'it will . • .

(a) indemnify and save harmless the Manufactuere from any
and all claims, expenses, or liabilities of whatsoever;

. • ' . . kind; .and • .' . ' .
' - . ' ' . ' • ' ' ' ' ' ' I '

(b) pay any and all taxes, fines, charges, and penalties
, 3

that may accrue or be assess'̂ ;- or imposed upon the .Cars or the_
Manufactuere because of its Ownership or because of the use,,
marking, operation, management or handling of the Cars by the, ,.
Vendee during-the term^of this Agreement. The. Vendee's obliga-
tions contained in this?" para graph shall survive the termination
of this Agreement by mutual agreement or otherwise.

4. The Vendee will, at its own expense, keep and maintain
the Cars in good order and running, condition and will at its option
repair or replace or promptly pay to Manufacturer the purcha-se price
in cash of -those Cars which may be' damaged or destroyed by and cause
during the term of this Agreement. Upon the expiration or other
termination of this Agreement the Vendee will surrender and deliver
up the Cars in good order and running condition to the Manufacturer
free of all charges at the point designated by the Manufacturer.

5.. • Prior to the delivery of each Car to the Vendee it will
be numbered with a' car number as set forth in.Section'3 of Schedule A,
and there shall be plainly, distinctly, permanently, and conspicuously
marked and maintained by the Vendee upon each side of each Car in .
letters not less than, one inch In, height the words set forth in
•Section 5 of .Schedule A. , • • .

6. (a) All or any of the rights, benefits, or advantages
of the Manufactuere, including the right to receive the purchase
price of the Cars as- provided in the1 Purcha.se Agreement, may be
assigned by Manufacturer and re-assigned by any Assignee at any
time or from time to time, provided,.however, that no such assignment
shall subject any such assignee to any of Manufacturer's guarantees,
warranties, indemnities, or any other obligations contained in this
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Agreement or in the Purchase A£'eement relating to the Cars. In
the event Manufacturer assigns its rights to receive the payments
herein and/or under the Purchase Agreement, and the Vendee receives
written notice thereof from the Manufacturer, together with a
counterpart of such assignment stating-the identity and the post
office address of 'the assignee, all payments thereafter to be made
by. the Vendee under this Agreement shall, to the extent so assigned.,
be made to the assignee against proper receipt therefor in form
satisfactory to the Vendee.

(b) ' In the.event of any:assignment by the Manufacturer
of its rights to receive any payments under this Agreement and/or
under the Purchase Agreement, the'-rights of such assignee to such
payments as may be assigned together with any other rights, here-
under which can be and. are so assigned, shall not be subject to1---,
any defense, setoff, counterclaim,, or recoupment whatsoever arising
.out of any breach of any obligation of the ''Manufacturer .in respect
to the Cars or arising-by reason of any other indebtedness.or
liability at any time, owing to. the Vendee by the Manufacturer. Any
and all such obligations, howsoever arising,, shall be and remain*'
enforceable by the Vendee, its successors and assigns only against .

. .the Manufacturer and/its successors and assigns (other than assignees
as such of rights, benefits.or advantages assigned pursuant topthis
Agreement) . '">V • • •' • . .

. 1. The Vendee .agrees with the-Manufacturer that the execution •'.
by the Manufacturer ofv-fhis Agreement or the delivery by the Manu-
facturer to the Vendee 6f the.Cars, as contemplated by this Agree-
ment, shall not /relieve the Vendee of its obligations to accept,

.:-take, -and.pay for the Cars in'accordance with the terms of the
Purchase Agreement, 'or impair any of the Manufacturer's rights under.

' the Purchase Agreement', which is by reference • made a part of this,
Agreement as fully as though expressly set forth.herein.

Attest ..ACF INDUSTRIES., INCORPORATED'

By_

Attest V : •• LQUISVILLE^AND'NASHVILLE RAILROAD COMPANY

OFFIGEH # ASST. VICE PRESIDENT



SCHEDULE.A

SECTION 1, Purchase Agreement

L&N Letter dated June 30, 1975
ACF Acknowledgement dated August 14* 1975

SECTION 2 Delivery Point'

Anchorage, Kentucky

SECTION 3 Railroad Equipment

<r

SECTION 4

(200) 100-ton 4600 C.F. Center/Flow
covered hopper cars.

L & N Road Numbers
2414 5%.thru 241649

P.ur cha se Prieg

$28,500

SECTION 5. Markings on Cars

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20C.

L & N Road Numbers
241450 thru 241649


